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Surface Transportation Board
1925 K Street, N.W.
Washington, DC 20423

Dear Sir or Madam:

Law OFFICES
McCARTHY, SWEENEY & Harkaway, P. C.
1750 PENNSYLVANIA AVE,N. W,
WasHINGTON, D. C. 20006
TELEPHONE (202) 393-5710

TELECOPIER (202) 393-5721 ANDREW P. GOLDSTEIN

Counsel

RECORDATION ﬂs,ﬁ " 0éécrg=_u

w2 ‘97 2-11PM
May 2, 1997

Enclosed for filing recordation with the Board are a certified copy and one
counterpart of the document described below, to be recorded pursuant to Section 11301
of the ICC Termination Act, 49 U.S.C. § 11301.

This document is a Security Agreement between M&I Bank of Janesville,
Lender, and Farm-City Transport, Inc., Buyer. It is a primary document.

The names and addresses of the parties to this document are as follows:

M&I Bank of Janesville, 100 North Main Street, Janesville, WI 53547,
Lender

Farm-City Transport, Inc., 104 Wisconsin Street, Darien, WI 53114,
Buyer

The equipment covered by this document is twenty-five (25) covered hopper
cars bearing marks as shown on Exhibit A of the Security Agreement.

This document should be indexed as:

SECURITY AGREEMENT FOR 25 COVERED HOPPER
CARS, BETWEEN M&I BANK OF JANESVILLE, LENDER, AND
FARM-CITY TRANSPORT, INC., BUYER, DATED MAY 1, 1997.



Also enclosed is a check in the amount of $24.00 as the required filing fee.

Sincerely,

(W G-

Andrew P. Goldstein

Enclosure

APG/rmm



CERTIFICATE

I, Andrew P. Goldstein, hereby certify that I am an attorney duly admitted in
the District of Columbia, and am a member in good standing of the bar of the District
of Columbia, and that I have, this 1* day of May, 1997, compared the enclosed copy of
a certain Security Agreement, dated May 1, 1997, with the original document and

certify that it is complete and identical in all respects to the original document.

AR Goldd

Andrew P. Goldstein

Notary Public”

My commission expires: 3/ TYAEES
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SECURITY AGREEMENT

- This Security Agreement (“Security Agreement”), dated .as of May 1 , 1997,
is between M&I Bank of Janesville, a Wisconsin | eorporation (“Bank™), and Farm-
City Transport, Inc., a Wisconsin corporation, (“Buye;"’). - o
Recitals

WHEREAS, Buyer is desirous of _purchasiné certain used railfoad equipment,
specifically, twenty-five (25) covered hopper caré, bearing marks and numbers as set
forth in Exhibit A hereto, which railroad equipment hereinafter is referred hereto
collectively as the “Equipment” or “Items of Equipment” and individually as an
“Item,” “Car,” or “Item of Equipment;”

WHEREAS, Bank is willing to lend certain funds to-Buyer in connection with
such Equipment purchase; and

WHEREAS, Bank and Buyer contemporaneously herewith hane eiecuted a
certain Promissory Note (“Note”), which is Exhibit B hereto, pursuant to which Bank
will lend, and Buyer will bon'ow, funds sufficient for Buyer to purchase the Equipment
(the “Loan Amount™) and the parties l;aVe agreed to enter into this Security Agreem_enf
in connection with said Note and Loan Amount. |

WHEREFORE, in eonsideration of the fqregoiné and the mutual cevenants _

herein contained, the Bank and the Buyer hereby agree as follows:



1. Security Interest

1.1. Upon execution of this Security Agreement and the Note, and
disbursement of the Loan Amount by Bank pursuant thereto, Bank shall by this Security
Agreement acquire a security interest in the Equipment, as speciﬁed herein (the
“Security Interest”). Buyer shall, immediately after Closing, record this Security
Agreement, at Buyer’s expense, with the Surface Transportation’ Board (“STB”)
pursuant to 49 U.S.C. § 11301, and promptly furnish Bank with a file-stamped copy of
such recordation. The Security Interest shall be f_or. a term coextensive with the term of
the Note or with the satisfaction of Buyer’s obligation thereunder, whichever first
occurs, unless there shall have been a default by Buyer in its obligations under the
Note, in which event the Security Interest.shall continue until such time as any such
default is cured. |

1.2 The Security Interest permits Bank to take possgssion of or to proceed
against the Equipment in the event of default under the Note, as and to the extent
specified herein. To preserve the Equipment as valuable security in the event of such
default, this Security Agreement requires Buyer to take certain steps, do certain things,
and refrain from doing certain things, in connection with Buyer’s use qf the Equipment.
II. Use of Equipment .

2.1.  Except as otherwise provided herein, Buyer shall have exgiusive-use and
control of the Equipment during the term of. this Securify Agreémént,_ provideﬂ,

however, that said Equipment shall be used within the Continental limits of the United



States of America, or in international service between the Um'ted’St_atesi and Mexico or
Canada.

2.2. Buyer will maintain the Equilﬁment in such condition so as to meet
satisfactorily all requirements of the Associatioﬁ of American Railroads (“AAR”) and
United States Department of Transportation necessary for the Equipment to be utiiized
in the usual and ordinary course of business by Buyer, ordinary wéar and tear
excepted. Buyer will pay all taxes and other governmental Ie\"ies' égainst the-
Equipment, except as may specifically be provided herein.

2.3  In case any Equipment or appliance on any Item shall be required to be
changed or replaced by any governmental law, régulation, or rule or by a binding
directive of the AAR, or in case any additional or other equipment or appliance is
required to be installed on any Item during the term of this Security Agreement in order
to comply with such laws, regulations, rulés, or AAR directive, Buyer must comply
therewith at its sole expense to the extent any Item is ;o be interchanged OT as necessary .
- for any Item to be operated on whatever railroad the Item is sitﬁated upon when such
law, regulation, rule, or AAR directive takes effect.

III. Encumbrances

3.1  While this Security Agregment is in éffect, Buyer will not sell, pledge,
or encumber the Equipment.in any manner, except as provided herein, nor permit or
suffer any encumbrance of the Equipment for noni)ayment of taxes.

3.2 Buyer may sublease the Equipment, or any individual Item, withouf the
prior consent of Bank so long as such sublease does not confer on the sublessee_ any |

rights or privileges with respect to the Equipment in excess of those rights and



privileges which can be enjoyed by Buyer pursuant to this Security Agreement. Iﬁ no
event will any such sublease relieve Buyer of its duties and obligations to Bank
pursuant to this Security Agreement. |
3.3  While this Security Agreement is in effect, Buyer will not change the
reporting marks and numbers set forth in Exhibit A hereto, or pefnﬁt or suffer any such
change by any other person, except as provided spe(;iﬁcally herein.
A. Buyer will, at its sole expense, remark the Equipment in the manner
provided in Exhibit C hereto, and imme&iatély upon suchA remarking promptly.
shall record appropriate supplements to this Security Agreement with the STB,
pursuant to 49 U.S.C. § 11301, at Buyer’s sole expense, and promptly furnish
Bank with a file-stamped copy of such recofdations. | ‘
B. Buyer may not permit any sublessee of the Equipment to change the
reporting marks on the Equipment or .any Item thereof except pursuant to a
written sublease for a term of one year or more. Buyer may not sublease the
Equipment for one year or more except pursuant to‘ a written sublease. Any
written sublease shall specifically be subordinate to the rights of Bank pursuant
to this Security Agreement, and Buyer @ill furnish a copy of this Security
Agreement to any sublessee in furtherance of any such subordination provision.
Buyer, and not its sublessee, shall record one or more appropriate sﬁbplements
to this Security Agreement with the STB pursuant to 49 USC § ‘-1_1_301 to
reflect any remarkings of the Equipment, and promptly furnish Bénk with a ﬁle— |
stamped copy of such recordations. - At the conclusion of any subIease during _'

which the sublessee remarks the Equipment, it shall be the réspoxisibility of



Buyer to restore the cars to the markings required by Exhibit C hereto unless:

Buyer is relieved of that responsibility in writing by Bank, and Buyer shall

promptly record one or more appropriate supplements to this Security

Agreement with the STB pursuant to 49. U.S.C. § 11301 to reflect any-

restoration of markings so required.

IV. Damage or Destruction »

4.1 Buyer promptly shall notify Bank of any Item §vhich is destroyed or
damaged beyond economical repair in the sole- judgment of Buyer. Buyer shall be
entitled to all compensation by the responsible pai'ty for the loss of any Item; provided,
however, that, upon receipt of any such payment by Buyer, Buyer shall pay to Bank an
amount either (a) equal to the product of multiplying the then outstanding principal
balance of the Note by a fraction, the numerator of which is one (1), representing the
Item so destroyed or damaged, and the denomhafbr of which is the total number of
Items listed on Exhibit A (or any supplements hereto which alter the markings of such
Items), or (b) the compensation received by Buyer if such compensation is less than the

product derived under subsection (a) of the Section 4.1. Any such payment by Buyer

to Bank will reduce the principal amount of the Note and Buyer’s payments under the - :

Note proportionately.
V. Default .

5.1  The following events shall be considered eventé of default (“Default”)
entitling Bank to exercise its rights as specified herein, among other rights.

A. A default by Buyer under the Note.



B. The failure of Buyer to perform its obligations under this Security

Agreement.

VI. Remedies Upon Default

6.1  Upon the occurrence of a Default and following written notice to Buyer

of such default Buyer shall have 10 days to cure the Default. Thereafter, if the Default

is not cured, and so long as the Default is continuing, Bank may, in its sole discretion,

do any one or more of the following with respect to any or all of the Items subject to

this Security Agreement, provided that Bank may.not take possession of any Items the

aggregate fair market value of which exceed the indebtedness of Buyér to Bank at the

time of such taking.

A. Proceed by appropriate court actioﬁ or acti_ons, either atilvaw 6r in equity,
to recover and take possession of such Items of Equipmentl aé éfe necessary to
satisfy Bank’s unpaid balance under the Note, and seﬂ such Items for fair
market value to the extent necessary to satisfy Bank’s unpaid balahce under the
Note; |

B. By notice in writing to Buyer, and to any sublessee of the Equipment,
assume Buyer’s position as sublessor and collect all rents payable by a sublessee
with respect to the Equipment;

C. Should the Equipment not be subleased, the Bank may, in a reasonable
manner, by its agents enter upon the premises of buyer or bther_ preﬁlises where
any of the Items may be located and take po‘ssession of all or 'an.y' of the Items
and thenceforth hold, possess and enjoy the same free from any rights of Buyer

or its successors or assigns to use the Items for any purpose whatever.



D. Demand return of the Equipment by Buyer in accordance with the

provisions of this Security Agreement.

6.2  Bank shall not take possession of any Items, o.r otherwise exercise any
rights conferred on it with respect to the Equipment pursuant to thié Section VI, except
to the extent necessary for the Bank to make itself whole for any damages suffered'by
it, or reasonably anticipated by it, as a result of a Défault. Bank will not sell any Item
pursuant to this Section VI without first providing a reasonable opbortunity for Buyer to
cure the Default and to make Bank whole for its damages as a result of the Default. If,
following the exercise by Bank of its rights under this Section VI, Bank realizes any
surplus of funds in excess of Bank’s damages and reasonable costs of propeeding under
this Section VI, Bank immediately shall refund such excess to Buyer.

6.3 No remedy provided in this Section VI is intended to be exclusive, but
shall be cumulative, and shall be in addition to all other remedies in Bank’s favor
existing at law or in equity.

VII. Return of Equipment Upon Default

7.1  If Bank demands the return of the Equipment by Buyer, as provided
herein, Buyer shall forthwith deliver possession of the Equipment to Bank. ‘For the |
purpose of delivering possession of any Item to Bank as above required, Buyér shall at
its own cost, expense, and risk: |

A. Forthwith return each Item to such storage tracks or point of

interchange, within 100 miles of Chicago, IL, as Bank may designate. Buyer

shall be responsible for the payment of all storage éha;ges accming on any |

Items so returned until such time as those Items are sold in satisfaction of
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Buyer’s debts to Bank or otherwise lawfully disposéd of by Bank. Buyer shall

bear the risk of loss to the Equipment pending such sale of discussion.

B. Notwithstanding the foregoing, in the event buyer is unable to return, or

cause to be returned, any Item to Bank due to circumétances beyond Buyer’s

control, as to each such Item, Buyer shall forthwith issue billing instructions to

the party in control of such Item directing such party to return it to Bank at one

of the destinations permitted under Subparagraph B above, as designated by

Bank. Buyer shall promptly notify Bank of such billing 'mstrucfiohs and provide

Bank with all information relevant thereto. -

7.2 Each Item shall be returned in the condition required pursuant to Section

2.2 hereof. Buyer will be responsible for all costs reasonably incurred by Bénk

in restoring any Item to the condition required by Sectioﬁ 2.2 hereof ‘should any

Items not be returned in the condition required by this subsection. |
VIII. Representation of Buyer at Closing.

8.1  Buyer warrants that, as of Closing, there are no liens or encumbrances
recorded against the Equipment at the STB pursuant to 49 U.S.C. § 11301.

8.2  Each party represents and warrants that:

A. It is corporation duly organized, validly existing, and in good
standing under the laws of the State of Wisconsin, and hés all requisite power
and authority to carry on its business as now -conducted. _ |

B. It has full right, power, and authority to er;ter info and perform -

pursuant to this Security Agreement.



C. This Security Agreement has been duly authorized, executed, and -
delivered by it, and will constitute a valid aﬁd binding instrumem in accordance
with its terms.
D. Neither the execution and delivery of this Sécurity Agreement nor
the consummation of the transaction contemplated thereby, or fulfillment of
compliance with the terms and provisions of this Security Agreement, will
conflict with, or result in a breach of, any of the terms, conditions, §r
provisions of its Certificate of Incorporation (as amended) or by-laws (as
amended), or of any bond, debenture, note, mortgage, indenture, agreement or
other instrument, or constitute a default thereunder.
IX. Waiver

9.1 A waiver of a breach of any of the conditions or covenants in this
Security Agreement or provisions of the Note shall not be construed to be a waiver of
any subsequent breach of any such conditions, covenants, or prow)isio_ns.
X. Governing Law

10.1 This Security Agreement shall be subject to and governed by the laws. of

the State of Wisconsin.
XI. Release

11.1 At such time as this Security Agreement shall have terminated, Bank w111
execute and provide to Buyer a release in a form to be supplied by Buyér for
recordation with the STB to discharge this Security Agreement Bank hereby authorizes

Buyer to record same with the STB at Buyer’s sole expense.
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XII. Notices
12.1 Any notices required or made hereunder in writing shall be provided by
certified mail, return receipt requested, to:
For Bank: Larry E. Squire
Vice President
M&I Bank of Janesville

100 North Main Street
Janesville, WI 53547

For Buyer:  Randall Wuitke
Vice President
Farm-City Transport, Inc.
104 Wisconsin Street
Darien, WI 53114
XIII. Counterparts
13.1 This Security Agreement may be executed by the parties hereto in
counterparts, each of which shall be deemed to be an original and all of which shall
constitute together but one in the same Security Agreement.
XIV. Closing
14.1 Closing shall take place on or before May 1, 1997 at Darien or

Janesville, WI, between the hours of 9:00 a.m. and 3:00 p.m., Eastern Time.
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IN WITNESS WHEREOQF, Bank and Buyer respectively, each pursuant to due
corporate authority, have caused these presents to be executed and their respective
corporate seals to be here onto affixed duly attested, as of the day and year first above
- written.

Farm-City Transport Inc.

By:

Title: President

S il A, Zum

Randall G. Wuttke

Title: Vice President

M&I Bank of Jgnesville
By: /4: A
Larryﬁ Squire//

Title: Vice President
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STATE OF WISCONSIN

County of Walworth

On this first day of May, 1997, before me personally appeared Randall Wuttke,
who being by me duly sworn, says that he is a Vice President of Farm-City Transport,
Inc., and that the forcgoing instrument was signed on behalf of said corporation by

authority of the Board of Directors of said corporation.

%Mﬁ- ﬂ@,@ ‘

ry Public

My commission expircs: <7 o F -0 00




